
1043 

Comptroller of the Currency, Treasury § 194.3 

14(c), 14(d), 14(f), and 16 of the Securi-
ties Exchange Act of 1934, as amended, 
(the ‘‘Act’’); and sections 302, 303, 304, 
306, 401(b), 404, 406, and 407 of the Sar-
banes-Oxley Act of 2002 (codified at 15 
U.S.C. 7241, 7242, 7243, 7244, 7261, 7262, 
7264, and 7265) are vested in the OCC. 
The rules, regulations and forms pre-
scribed by the Commission pursuant to 
those sections or applicable in connec-
tion with obligations imposed by those 
sections, shall apply to securities 
issued by Federal savings associations, 
except as otherwise provided in this 
part. The term ‘‘Securities and Ex-
change Commission’’ or ‘‘Commission’’ 
as used in those rules and regulations 
shall, with respect to securities issued 
by Federal savings associations, be 
deemed to refer to the OCC unless the 
context otherwise requires. All filings 
with respect to securities issued by 
Federal savings associations required 
by those rules and regulations to be 
made with the Commission shall be 
made with the OCC’s Securities and 
Corporate Practices Division. Except 
to the extent otherwise specifically 
provided by the OCC in the application 
fee schedule published in the Thrift 
Bulletin pursuant to 12 CFR part 102, 
all filing fees specified by the Commis-
sion’s rules shall be paid to the OCC. If, 
after the OCC reviews a Form 10–K, 
Form 10–Q, Schedule 13D or Schedule 
13G and determines that the filing is 
materially deficient such that the OCC 
requires that an amendment be filed to 
correct the deficiency, then, upon the 
filing of the amendment to the Form 
10–K, Form 10–Q, Schedule 13D or 
Schedule 13G, as the case may be, the 
filer shall pay an additional filing fee 
to the OCC, in the amount specified by 
the OCC. 

§ 194.2 [Reserved] 

§ 194.3 Liability for certain statements 
by Federal savings associations. 

This section replaces adherence to 17 
CFR 240.3b–6 and applies as follows: 

(a) A statement within the coverage 
of paragraph (b) of this section which is 
made by or on behalf of an issuer or by 
an outside reviewer retained by the 
issuer shall be deemed not to be a 
fraudulent statement (as defined in 
paragraph (d) of this section), unless it 

is shown that such statement was made 
or reaffirmed without a reasonable 
basis or was disclosed other than in 
good faith. 

(b) This section applies to the fol-
lowing statements: 

(1) A forward-looking statement (as 
defined in paragraph (c) of this section) 
made in a proxy statement or offering 
circular filed with the OCC under part 
192 of this chapter; in a registration 
statement filed with the OCC under the 
Act on Form 10 (17 CFR 249.210); in part 
I of a quarterly report filed with the 
OCC on Form 10–Q (17 CFR 249.308a); in 
an annual report to shareholders meet-
ing the requirements of § 194.1 of this 
part, particularly 17 CFR 240.14a–3 (b) 
and (c) or 17 CFR 240.14c–3 (a) and (b) 
under the Act; in a statement reaffirm-
ing such forward-looking statement 
subsequent to the date the document 
was filed or the annual report was 
made publicly available; or a forward- 
looking statement made prior to the 
date the document was filed or the date 
the annual report was made publicly 
available if such statement is re-
affirmed in a filed document or annual 
report made publicly available within a 
reasonable time after the making of 
such forward-looking statement: Pro-
vided, That 

(i) At the time such statements are 
made or reaffirmed, either: 

(A) The issuer is subject to the re-
porting requirements of section 13(a) or 
15(d) of the Act and has complied with 
the requirements of 17 CFR 240.13a–1 or 
240.15d–1 thereunder, if applicable, to 
file its most recent annual report on 
Form 10–K; or 

(B) If the issuer is not subject to the 
reporting requirements of section 13(a) 
or 15(d) of the Act, the statements are 
made either in a registration state-
ment filed under part 197 of this chap-
ter or pursuant to section 12 (b) or (g) 
of the Act, or in a proxy statement or 
offering circular filed with the OCC 
under part 192 of this chapter if such 
statements are reaffirmed in a reg-
istration statement under the Act on 
Form 10, filed with the OCC within 180 
days of the Federal savings associa-
tion’s conversion, and 
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